






















 





















 
 
 
 
 
 
 
 
MEMO: Mayor Thomas J. Tomzak, M. D. 

Member of City Council 
Phillip L. Rodenberg, City Manager 

 
FROM: Kathleen Dooley, City Attorney 
 
DATE: November 18, 2005 
 
RE:  National Slavery Museum Agreement 
  Dated March 29, 2002 
 
 
 
 
Several of you have inquired into the specifics of the City’s agreement with the National 
Slavery Museum.  The agreement is attached for your reference.  A brief “Q&A” follows.  
Based on the following discussion, the City Manager and I recommend that he and the 
Mayor meet with the Museum Executive Director to discuss the outstanding issues. 
 
Q: Did the City “donate” or “loan” one million dollars to the National Slavery 
Museum? 
 
A: No.  The City and the Museum entered into a contract whereby the Museum 
would provide certain services to the Celebrate Virginia South Special Tax District.  The 
money the City paid to the Museum for that work is being recouped through the special 
tax district revenues. 
 
Q: Why was this structure of agreement used? 
 
A: The original concept appears to have been a donation from the City to the 
Museum.  That concept next evolved to one in which revenues from a new Celebrate 
Virginia South Special Tax District would fund a one million dollar donation from the 
City to the Museum.  The object of the offer of the donation was to secure a guarantee 
from the Museum that it would locate in Fredericksburg. 
 
 Virginia law authorizes cities to create special tax districts for the purpose of 
providing “additional, more complete, or more timely governmental services to the 
District.”   However, according to an opinion from the Virginia Attorney General’s 
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Office, there is no legal authority to collect special tax revenues, and then simply donate 
them to a private non-profit entity that would locate within the special tax district.  On the 
other hand, the City would have the authority to hire that entity to perform the 
“governmental services” for which the special tax district would be formed.  So the idea 
of simply donating the special tax district revenues to the Museum was rejected. 
 
 In the end, the City and the Museum entered into an agreement under which the 
Museum would provide additional, more complete or more timely governmental services 
to the City on behalf of the Celebrate Virginia South special tax district.  The City would 
pay the Museum one million dollars for these services, and then reimburse itself for this 
amount through the special tax district revenues.  This legal structure was adopted in lieu 
of the proposed donation.  Since this was not a donation, the Museum could not use the 
money to pay for its own use, such as the design, construction, or operation of the 
museum building, so this restriction on the use of the money was included in the 
Agreement. 
 

In short, what had begun as a proposed donation from the City to the Museum 
changed its structure over time.  In the end, it was not a simple donation or even a loan 
to be paid back by the Museum.  Instead, the City hired the Museum to undertake certain 
governmental tasks on behalf of the district.  The City put up the money for the 
accomplishment of these tasks, which will be reimbursed through the special tax district 
instead of general fund revenues.  The governmental tasks would benefit the Museum but 
also the special tax district as a whole. 

 
Q: Were City general tax revenues paid to the Museum? 
 
A: The City has paid the one million dollars to the Museum from its general 
revenues.  However, that sum will be reimbursed in full, with interest, from the special 
tax district revenues.   

 
Q: What services did the Museum agree to provide to the Special Tax District? 
 
A: The complete list of tasks is listed on pages 2 and 3 of the agreement.   In 
abbreviated form, the tasks, referred to as “Governmental Services,” included:   
 

1. An office within the City; 
2. Marketing study for the Museum and related attractions and hotels; 
3. Tourism promotion plan; 
4. Traffic studies; 
5. Preliminary engineering plans for public infrastructure such as roads and 

utilities; 
6. Environmental and cultural resource assessments. 

 
Note that each of these tasks was intended for the benefit of the special tax district as a 
whole, but that each task would also advance the planning and preparation of the 
Museum project.  In this way, the City was able to help the Museum with its preliminary 
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and preparatory work, through the special tax district structure.  The Museum, the City, 
and the special tax district all benefited from the Agreement. 
 
 
 
Q: How much did the City pay for these services? 
 
A: The City paid the museum one million dollars in three installments, with all 
payments being made in calendar year 2002.   
 
Q: What was the deadline for the completion of the work? 
 
A: The work was to be finished by September 30, 2005. 
 
Q: Did the Museum perform all the contracted work in a timely manner? 
 
A: Staff will have to conduct more review of the annual reports to determine whether 
all of the work has been completed.  It would also be helpful to sit down with the 
Museum Executive Director to review this issue. 
 
Q: How much transparency in the expenditure of the funds did the Agreement 
require? 
 
A: The Agreement requires the Museum to “segregate and account for all funds” and 
to “ensure that such funds are expended solely to provide the Governmental Services.”  
The Museum is required to provide an annual report of all expenditures made by the 
Museum in performance of the Governmental Services.  The Agreement does not state 
that the City shall be granted access to the books and records of the Museum.  It does not 
state the level of detail to be included in the annual report.  Presumably, that level of 
detail that is sufficient to inform the City that the funds were expended upon the 
Governmental Services would suffice. 
 
The annual report of expenditures should enable the City to determine, for example, who 
was hired to do what, when, and for how much compensation.  A report stating that Firm 
X was paid $Y on date Z for a study of projected traffic volume, for example, would be 
expected.  Or, if Museum staff undertook a particular project, then the annual report 
might name the project, state that it was handled internally, when it was done, and then 
state the cost of the project in terms of labor (hours x rate of pay), equipment, and 
overhead.  Again, the Agreement does not set forth the level of detail required in the 
annual report, so these are simply examples of the type of information that might be 
expected. 
 
Annual reports of expenditures are attached for your reference. 
 
Q: Does the Agreement give the City the right to obtain copies of the studies, 
plans, and reports? 
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A: The Agreement is silent as to the City’s right to obtain copies of the studies, plans 
and reports.  It requires the Museum to provide “a narrative report of all Governmental 
Services” it has undertaken pursuant to the Agreement.   This could be read to mean that 
the City is entitled only to those narrative summaries, and not the plans, studies, or 
assessments themselves.   The Agreement does not contain language typically found in 
consulting contracts, expressly stating that the City shall own the copyright in and to all 
works created in the course of the contract.  It does not require the delivery of the reports 
to the City. A full exploration of the copyright issues is beyond the scope of this Q&A. 
 
On the other hand, paragraph H. of the Agreement states that it shall be construed and 
enforced in accordance with Virginia law.  Even without this express statement, the 
Virginia Freedom of Information Act applies to “public records,” which are defined as 
records “prepared, owned by, or in the possession of a public body [such as the City] or 
its officers, employees or agents in the transaction of public business.”   In this case, the 
studies were not prepared by the City and are not in the City’s possession.  They may not 
be owned by the City, due to the copyright ambiguities in the Agreement.   
 
But they could be construed as prepared, owned by, or in the possession of the City’s 
agent, the Museum, since the Museum was working for the City, providing 
“Governmental Services” that the City itself was bound by law to provide to the special 
tax district.  It is easy to conclude that the studies were made in the transaction of public 
business – another aspect of the definition of a public record -- since they were an 
obligation of the City to the special tax district, paid for from the special tax district 
revenues.  Thus it is possible that the studies are in fact public records available to the 
City or to any citizen of the Commonwealth.  (See Virginia Freedom of Information 
Advisory Council Advisory Opinion 37-01, for example.)  Additional discussion with the 
Museum Executive Director could also be helpful in clearing up any ambiguities as to the 
status of these reports and their availability to the City and the public. 
 
Finally, without resort to the Virginia Freedom of Information Act, and by simple 
reference to the purpose of the Agreement, it would make sense for the City to have 
access to the studies.  They were done to benefit the special tax district – including the 
Museum – and to fulfill the City’s governmental responsibilities to the special tax district.  
It would make sense for the City to be able to review the work done in fulfillment of its 
obligation to the special tax district.   
 
When the structure of the Agreement developed from a simple donation or loan, into a 
services contract, the nature of the final product changed as well, from private studies 
done on behalf of a private entity with monies donated to it for its use, to governmental 
services performed by a private contractor on behalf of a governmental entity.  
 
Q: What is the current status of the Museum’s development plans? 
 
A: Council approved the special use permit for the museum in August, 2005.  Since 
then, the museum has submitted its site plan for review.   
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Q: What additional promises did the Museum make? 
 
A: The Museum agreed to provide free admission to City residents for the first three 
years in which it is open to the public; to permit free use of the library and archives to 
City teachers; to provide Museum tours to the City public schools; and to permit use of 
auditorium space to the City government and civic organizations at reduced charges. 
 
Q: What revenues have been generated by the Celebrate Virginia South Special 
Tax District? 
 
A: About $300,000 has been collected from the special tax district as of October 31, 
2005.  First half tax bills for the 2006 tax year revenues are just now being collected, so 
this number will increase in the next month.  These revenues reimburse the City for the 
one million dollars it paid the Museum in 2002. 
 
 
 
I hope that this information is helpful.  I regret that I will not be able to attend your 
November 22 meeting, and respectfully request that you inform me of any additional 
questions upon my return to the office November 28th.  Thank you. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
J – memo-slavery museum.doc 
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Date Description Amount

3/28/2002 Initial payment 500,000.00$      

6/25/2002 Second payment 250,000.00        

9/25/2002 Third & final payment 250,000.00        

Total Payments 1,000,000.00$   

City of Fredericksburg, Virginia

March 28, 2002 - September 25, 2002
Schedule of City Payments to the National Slavery Museum



Date Description Amount

11/15/2002 1st half fiscal 2003 10,776.00$            
5/15/2003 2nd half fiscal 2003 10,776.00              

 
11/15/2003 1st half fiscal 2004 57,883.00              

5/15/2004 2nd half fiscal 2004 57,883.00              
   

11/15/2004 1st half fiscal 2005 77,334.00              
5/15/2005 2nd half fiscal 2005 77,334.00              

11/15/2005 1st half fiscal 2006 177,673.00            

Total Special Tax District Revenue 469,659.00$          

Note   

An additional payment of $177,673.00 is due on May 15, 2006. The anticipated cumulative Celebrate Virginia Special Tax District       

revenue collections will total $647,332.00 by May 15, 2006.  The projected full recovery of the $1,000,000.00 advanced to the 

National Slavery Museum will occur at some point during the 2007 fiscal year.

 

City of Fredericksburg, Virginia

November 15,  2002 - November 15, 2005
Schedule of Celebrate Virginia Special Tax District Revenue Receipts




